EXHIBIT A

Articles of Incorporation

17




FRCM NRAI-DE (MON} 7. 21" 03 15:51/8T. 15:51/N0. 4663616888 P 2

Delaware ... .

The First State

I, EARRIET SMITH WIMDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE RESTATED CERTIFICATE OF “"TSI TELECOMMUNICATION
NETWORK SERVICES INC.”, FILED IN THIS OFFICE ON THE EIGHTEENTE
DAY OF JULY, A.D. 2003, AT 1:13 O’CLOCK P.M.

A FILED COFPY OF THIS CERTIFICATE HAS BREN FORWARDED TO THE
KENT COUNTY RECORDER OF DEEDS.

&QEUoubtv;dﬁvu;iAJg%%;;4L44AJ

Harriet Smith Windsor, Secretary of State

3477909 8100 AUTEENTICATION: 2538430

030472422 DATE: 07-21-03
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State of Dolawazre
Secratary of State
© Division of Corporations
Delivered 01:13 PM 07/18/2003
FILED 01:13 PM 0771872003
SRV 030472422 - 3477902 FILE

CERTIFICATE
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
T51 TELECOMMUNICATION NETWORK SERVICES INC.

2 4 v

Adopad rn acvordance with the praviiions
af Kective 343 g Sectinn 145 0f 1hr Gemerol Corprralan Laow
of il State of Delownré

[ I }

Me andersigacd, on behall of 751 Telecommunication Network Services lnc., a
sypar mon duly organized and existing under and by virtue of the (eneral Corporation Law of
e Sture of Delaware (the "Corporstion”), DUES HEREBY CERTIFY as [ollows:

FIRST The Corporation filed us origima! Certificate of lacorparation with the
Telawase Sevrerary of State on_lacuary &, 2002 (the "Ungina! Certificare”) under the name of
TSERcorworks Ing

SECONTY The Bosnd of Iirectors of the Corporation duly adopted sesolutions in
wenkianee with Secoor 242 and Seetion 245 of the Geners) Corporation Law of the State of
Oelaose authurving e Corpoaton to smend, idegrate and restate the Certaficute of
“nwaporation ks canrety to read os sel forsh i Exhibit A attached heretn and made 3 pan
lierenl dohe "Restated Certificate”).

rHIRD (n aceardance with Secnior 228, Section 242 and Seclion 245 of the
venzrai Corporation Lsw of Lhe State of Delaware, the Resimed Certificate was duly appraved
! adopred pursszaas W 1 unanimous written consem sigred by the sule holder of at least 2
s of the isdeed ard owtstanding shaees of capital stack entiled 1o vote thereon, of the
Laiporation
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TR A L L

IN WITNESS WIHEREQF, tbe andersigned on behalf of the Corporation tor the pumpose
< amending and restaling the Restated Cenificate of Incozporation of the Corparetion pursnant
wnthe ¢ renersl Cusposation Law ol the State ot Deluwaze, under penalties of perjury does hercby

st tare and cerify that this 15 the aet and deed of the Comoration and the Facts stated herein are
wae and acenrdingly has hereuno sigmed this Certicicate of Restaged Certificate of Incorporation

eas 14" day of ely, 2003

TSI Telerommunicotinn Nerwork Services

Inc.,
a Delaware corporalion

By: __ _ /s Raymond L Lawless

Name: Raymond L. Lawless
Teale: Chief Kinancial Offcer
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Exhibit &

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TSI TELECOMMUNICATION NETWORK SERVICES INC.

ARTICLE ONE
The name of the Cotporatian is TS] Telecommrunication Network Services Ino.
ARTICLE TWO

The address of the Corporafion’s registered office ix the State of Delsware is &
East Loockeoman Strect, Suite 18, ino the City of Dover, County of Kent, 19901.
The name of 1rs reglstered agent al such address is Natiumal Registered Agents,

[ £: T
ARTICLE THRER
The aature of the business or purposes tv be conducted or promoted is 0 engage
in eny lawfid agt ar activity for which corpotations may be organized under the Genersl
Corporation Law of the Suste of Detaware.
ARTICLE FOUR
A AUTHORIZND SHARES

The total sumber of sheres of capital stock which fiw Corporation bas mothorliy to
iasue is 26,003 shares, consisting of;

(1) 25,000 ahases of Particlpating Preferrsd Stock, par valus $.01 per
share (“PARTICIPATING PREFERRED STOCK™;

(2) 1 szhem of Clas A Common Stosk, par valuc $.01 per share; and
(3 1,002 shares of Clzsa B Common Stock, par valus $.01 per shere.

The Class A Commnon Stock and Clas B Common Stock are reformd i gollectively aa the
“COMMON STOCK.” The Common Stack and Participaiing Preforred Stodk, and sty other
mock ixsusd hereafier, are rofeered v coBectively e the “CAPITAL STOCK.” The Crpital
Stack shalt have the rights, preferences and limitatioas st forth below. Capitalizad terms used
bt pot otharwise dafined in Part A or Part B ofthis Article Rour are defined in Part C.

B. POWERS, PREFERENCES AND SPECIAL RIGHTS OF THE
CAPITAL STOCK

TE) Kool Amarniod Cordiim

1
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Secthon 1. VOTING RIGHTS. ¥xcept as otherwise required by applicable
law, all holdets uf Partictpsting Prefemed Stock and the holder of the Class A Common Stock
shail be entitled lo one vow per share on all mattes to be voted on by the Comaranon’s
sluckholders, Exepl iv wherwise equired by uppliceble law, all heldesy of Class B Commen
Stock shall have no right to vole on any maHers to be voied on by the Comporation’s
shnelchaldere

Sculion 2. OISTRIBUTIONS. At the fime of ench Disiibution, such
Disinbubian shiztl be made lo the holders of Capital Swck in the following priarity:

{iy  The holders of Participating Preterred Stock, us 2 separate class, shall he
catitled 16 rective alj or & partion of such Diiriburioo {ralably among such Wolders based upen
the sgpepste Urpad Yield on Participating Creferred Stock beld by each such holder a3 ol the
“me ol such Distdbution} equal to the aggregate Unpaid Yield on the ocutstanding shares of
Paricipating Prefctesd Stock as of the e of such Distnbation, and no Distribution ot any
portion thereof shall be made urader pasagraph 2{ii) or (iii) below uaril the entire anount of the
Vnpaid Yield on the outsianding snanes of Participating Peelerred Stock us of the times of much
Distribution has bewn pand in ful). The Distributions made pursuant to this paragraph 2{i) 10
ho'ders of Panticipating Preferred Stnck shall constitie a payment of Yield on Participaring
Preferred Stack

{ni  ARer the required amount of a Distribution has been made in full pursuant
W p2ragraph 2{1) above, the holders of Pasticipating Preferred Stock, 25 a ssparate cless, shall bo
ennitled to ruceive il or a pontion of such Dikrribution (ratably among such holders based npon
the augregate Unreturned Value of shares of Parlicipating Preferred Stock held by cach such
inlder a5 of the time of such Distribution) equal lo (he aggregate Vnretwrned Value of the
vuiswnding shares of Paruciputing Prefermd Stock as of the ime of such Distribution, and no
Distriution or any portion theraof shall be made vader paragraph (i) halow unti] the entirg
amount of the Uncetummed Value of the outstanding shares of Participating Proferred Stock ay of
the uine uf sucl Divribunes has boen paid in [l Lhe Distributions made pursoant to this
paragraph Ui 1o holders of the Participating Prefirred Stock shall canstitute o retum of Value
et Panticipating Prefumred Stuck,

fii)  Aftcr the required amonnt of & Distributiom hag been made pursvast o
pasgraphs 2() and 2(ii) above, (A} the holders of Marticipating Preferred Stock ahall be entitled
to recerve 5% of the remaining portivn of yuch Distribution {ratably ameng such holders based
upon the number of shaves of Parficipating Preforred Stoek held by sach such holder o3 of ibe
time ot such Distribution), and (13} the holders of Comman Stock shall be entiled 1o receive 95%
wf the remuining poition of such Distributiun (ratably among such holders based upon the

number of sharcs of Common Stock held by each such bolder as uf the lime of such
Distnbubiog).

Sechon 3. STOCK SPLITS AND STOCK DIVIDENDS. The Carparation
sha| not in any manner subdivide (by stack split, stock dividend or otherwise) of combine (by
stock split, stock dividend or othenwise) the outstanding Capital St05k of on¢ class unless the
matstanding Capital Stock of all other classes shall be proportionately subdivided or combined,
wewpecirvely. Al such subdivisions and combinations shall be payable only in Participating

1
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Preferred Stock to the hntders of Participating Prefared Stock, in Class A Common Stock to the
halder of Class A Common Stuck and in Class B Common Stack te the holders of Class B
Common Stack. Lz uo event shall a stack splil or stock dividend constitute 3 payment of Yiald
ol u retum of Value,

Section 4. REGISTRATION OF TRANSFER. The Corporation shall keep at
1ts principsl office (ar such other place as the Corporation reasonably designates) a register for
the cogastration of Capital Stock. Upon the swwrender of any certificate representing shares of any
class of Capital Stock al such place, the Corporation shall, at the requast of the registered holder
of snch certtficate, execute wnd deliver & new certificste or cegtificates in exchange therefor,
representing in e agpregate the number of shares of such class represented by the surrendered
certrficale, and the Carporation forthwith shall canced such samendered certificate.  Each such
new certificale will be registered in such name and will represent such number of shares of such
cluss as is reguesled hy the holder of the sumrendered cemiificate and shall he substanbialty
entzat in fym lo the surrendered certificale. The issuaoue of new certificates shafl be madc
without charge to the holdery of the sumendered cettificates for any issuance tax in respect
therenf nr other cosl incurred hy the Comporation in conneclior with such issuance.

Section 5. REPLACEMENT. Upon receipt of evidenmce reasonably
satislactory to the Courporation {an affiduvit of the tegisterad holder will be satisfactory) of the
ownership and the loss. thefl, destrusiion o mutilation of any certificale evidencing shares of
ars vlass of Capiszl Stock, and in the case of any such luss, thef or destiuction, upon teceipt of
wndemnity reasonably satisfuciory 1o the Comparation fprovidad that if the holder is 2 financial
nsufution or vther tnstitetional investor, its own agreament will be sacisfactory), of, in the cas:
o any such mublalion upon surrender of such certificale, the Corporation shall (st its cxpense)
vxecule und deliver i lieu of such certificate & mow certificete of liko kind rupresenting the
uumher oi shares of such class represented by such losy, Stulen, destroyed o mutilaled centificate
and dated the dite of a1ch lost, sialen, destroyed or mulilated certficate.

Suvlion G, NOTICES. All notices referred o herein shall be in writiug, shall
he delivered personally or by first class mail, postage prepaid, and shall be decmed o have beea
yiven wiien s delivered or mailod Lo the Corporatiun al its principal excoutive offices and to any
stockholder at such helder's address ay it appears in the stock records of the Corporation (unless
atherwise specitied in a writien notice to the Corporation hy such holder).

Section 7. AMENDMENT AND WAIVER. No amenmdment or waiver of any
provision of this Article Fuur shall be effoctive without the prior written consent of the holders of
a reajority of the then outstanding Participating Preferved Stock voling as a single class; provided
tha: no amendmemn s 10 any tenny ur provisions of, or for the bercfit of, any class of Captat
Stack that adversely atfects the powers, proferences or specied rights of such class of Capital
Stnck shall be effective without the prior consent of the holders of a majority of the then
outsianding shares of such affucted class of Capital Stock.

LT TR £ g PO
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¢ DEFINITIONS

“AFFILIATE" of 2 Person means apy other parson, entity or investment fund
controlling, controlled by ar under common control with such Person and, in the case of 2 Person
whivh fs a purinership or u limited lishitity company, sny parmer or member, respecively. of the
Persii.

“AUARD” means {he Board of Dinectoss of the Comaratian.

“DIS TRIBUTION" means each distribution made by the Corporatiun Lo bolders
of Capieal Sluck, whether in cash, property, or securities ol the Corporation and whether by
dividend, hyuidating distibutions or otherwise; provided that neither of the following shall be a
Distributinn: (2) any redemption or repurchase by the Corporation of any Capilal Stock for any
renson or {b) wny recapilalization or exchange of any Capital Stuck, or any subdivision (by stock
ol sinck dividend nr otherwise] of any cuistanding Cepitel Stack.

"IERSON™ meang mn individual, « parinership, 8 corporation, 2 limited lisbility
compagy, an asseciation. a joint stock company, & Trusl, a joint venture, B umnmrgoru_led
arpanu/ation and 3 governmental emvity or umy department, sgency or political subdivision
theroof,

“UANPAID YIELD" of any share of Participsting Preferred Stock mesns mm
amiount equa) to the excess, if any, of (x) the aggregate Yicld acciued on such share, over (b) the
aggregate amount uf Distributions made hy the Corporation that conshitute payment of Yield on
~ach share.

“UNRETURNED VALUE" of any share of Participating Preferred Stock means
an amount equal to the excess, if my, of () the Value of such share, over (b) the aggrepate
amount of Distributions nrade hy the Corpuration that constitule & return of the Velue of such
share

“VALSIE" of each share of Participating Preferred Stock shall be equal to
$10.000.00 per shase (as propartionally adjnstod for all stock splils, stock dividends and other
Tecapiatizatinng affecting the Participuting Preferred Stock).

“YTELD™ means, with respect tn each outstanding share of Parlicipating Preferred
dtavk for cach calendar year, the amownt acoruing on such share each day during such year at the
rae of 8% pov annum of the sum of (a} such share’s Unretwnod Vatue, plus (b) Unpaid Yield
thereun for all prior yems. o calculubing the amount of sny Distribution to be made to the
Pariicipating Preferred Stack during a culendar year, the porion of u Purticipating Prefedred

share’s Yicld for such portion of such year elapsing before such Distribution is made shall be
laken into accouot.

ARTICLE FIVE

The Corporatiun is to have perpeteal existonce,

Il arsgh: Arernvd( seriuy
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ARTICLE 81X

In furtherance and 3ot in limilation of the powers confired by statute, the Bourd
ot Purechurs of the Corporation is enpressly suthorized to moke, alter or repeal the by-laws of the
Cerporation.

ARTICLE SEVEN

Meetings of stockholders may be held within or without the State of Delaware, as
the hy.laws of the Corporation may provide. The books of the Comparation may be kept outside
the Sate of Delaware al such place or places a3 may be designated fom time to time by the
Bnasd of Directors or in the by-Jews of the Corpuration. Election of directors need not be by
writien bellot uniess the by-laws of the Corporation so provide.

ARTICLE EIGHT

T the fullest extent permitted by the General Corporstion Law of the Statc of
Delaware as the samic exists or may hereafter be amended, a director of this Corporation shell not
I lishlc to the Corporation or its stockholders for monelary damagus for a brcuch of fiduciary
duiy us a director. Any repeal or modification of this ARTICLE FIGHT shall not adversely
affewt any right v protection of & dicector of the Corporation existing at the thne of sach repeal
or inpdification.

ARTICLENINE

The Corparation expressly clects not In he govemed by Section 203 of the
Gencral Compnration Law of the Stete of Delaware.

ARTICLE THN

The Curporation resceves the right to umend, alter, chunge or repeul any provision
chntiined in this certificale of mcorpuration in the manner now or heyeafier presoribed herein
and by the laws of the State of Deluware, and all righls conferred upon stockholders herein aro
granted subject to this reseevation.
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